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AMENDED AND RESTATED MEMORANDUM OF GROUND LEASE

This AMENDED AND RESTATED MEMORANDUM OF GROUND LEASE (this
"Memorandum") is made effective as of \Ju^t^ l*f , 2006, by and between the
Port of Portland, a Port district of the State of Oregon (the "Port"), and Portland Bulk Terminals,
L.L.C., an Oregon limited liability company (the "Lessee"), organized as an indirect U.S.
subsidiary of Canpotex Limited, a Canadian corporation.

The Port and the Lessee entered into a Ground Lease, dated March 14, 1996, (Port
Agreement No. 96-039) which was subsequently amended by Amendment No. 1 to Ground
Lease, dated August 29, 1997; Amendment No. 2 to Ground Lease, dated October 23, 1997;
Amendment No. 3 to Ground Lease, dated September 9, 1999; Amendment No. 4 to Ground
Lease, dated May 19, 2003; Amendment No. 5 to Ground Lease, dated July 1, 2004; Amendment
No. 6 to Ground Lease, dated March 16, 2005; Amendment No. 7 to Ground Lease, dated
February 15, 2006; and Amendment No. 8 to Ground Lease, dated April 12, 2006 (collectively,
the "Ground Lease"), whereunder the Port leases the premises (the "Property") described in
Exhibit A-2 attached hereto to the Lessee. The "Term" of the Ground Lease commenced on
March 14, 1996 and expires on March 1, 2036. The terms and conditions of the Ground Lease
are more particularly set forth in the Ground Lease, to which reference is here made for all
purposes.

A Memorandum of Leases dated October 13, 1997 with respect to the Ground Lease was
recorded October 28, 1997 as Instrument No. 97166326, Records .of Multnomah County,
Oregon, as amended by an Amendment to Memorandum of Leases and Easement Agreement
dated effective September 9, 1999 and recorded October 29, 2001 as Instrument No. 2001-
172514, Records of Multnomah County Oregon (as amended, the "1997 Memorandum"). This
Memorandum replaces and supersedes the 1997 Memorandum, which is hereby terminated
effective upon the execution of this Memorandum ("Terminated Memorandum").

This Memorandum reflects an extension of the Lease Term to March 1, 2036, as
described above, and the legal description of the real property being leased, as attached hereto.
The related Facilities Lease described in the Terminated Memorandum has also been replaced by
a new Facilities Lease, dated June 15, 2006, between the Lessor and the Lessee. Complete
copies of the Facilities Lease and the Ground Lease are available at the Port's headquarters
office located in Portland, Oregon.
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This Memorandum is being recorded in the Official Records of Multnomah County,
Oregon, in order to give notice of the provisions of the Ground Lease. This Memorandum shall
not be deemed or construed to define, limit or modify the Ground Lease or any provision thereof,
in any manner.

In witness whereof, the Port and the Lessee have subscribed their names hereto effective
as of the date first above written.

LESSEE: LESSOR:

PORTLANDxBtJtK TERMINALS, L.L.C. THE PORT OF PORTLAND

Bv: /
Nam/: Ted eran Bill Wyatt, Executi
As Its: Senior Vice President, General Counsel
and Secretary

Name: Dwayne N. Dahl
As Its: Vice President, Finance & Chief
Financial Officer and Treasurer

STATE OF OREGON

COUNTY OF MULTNOMAH

OFFICIAL SEAL
ELISEL CLIFTON

NOTARY PUBLIC-OREGON
COMMISSION NO. 380693

MYCOMMISSION EXPIRES JUNE4 2008

This instrument was acknowledged before me on
Executive Director of the Port of Portland.

/3 , 2006, by Bill Wyatt as

Notary Public for Orego

My Commission Expires: (
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STATE OF

COUNTY OF

This instrument was acknowledged before me on .JU*JU 2006, by
Ted J. Nieman, as Senior Vice President, General Counsel and Secretary of Portland Bulk
Terminals, L.L.C.

OFFICIAL SEAL

SHERRIC GRAVES
NOTARY PUBLIC • OREGON

COMMISSION NO. 391416
UY COMMISSION EXPIRES APRIL 21.2009

Notary Public for /

My Commission Expires:

STATE OF

COUNTY

ltj~This instrument was acknowledged before me on C/AV^ ltj~ _ > 2006, by
DwayneN. Dahl, as Vice President, Finance & 'Chief Financial Officer and Treasurer of Portland
Bulk Terminals, L.L.C. — .

OFFICIAL SEAL

SHERRI C GRAVES
NOTARY PUBLIC - OREGON

COMMISSION NO. 331416
MY COMMISSION EXPIRES APRIL 21.2009

Notary Public for

My Commission Expires:
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f

LEASE AREA L£GAL.DESCRIPTION:

A PARCEL OF LAND, LYING W SECONS Z3 & 26. TOWNSHIP 1 NORTH. RANGE I WEST, WILLAMETTE MERCIAN.
fcULTNOMAH COUNTY. OREGON. BBNG FURTHER DESCRIBED AS FOLLOWS: . ... .

COMMENCING AT A WITNESS CORNER FOR THE ONE-GLumER CORNER OF SECTIONS D ft IB. SAID CONNER
. BEING NORTH «PSJ*8- WEST A DISTANCE Of 1805 J3 FEET FROM THE TRUE OHE-OUARTEH CORNER OF

SECTIONS 13 AND 18.TOWN5HIP I NORTH. RANGE 1 WEST, WILLAMETTE UEHOAN:
THENCE SOUTH n- ztr ir EAST IBITB FEETTO THE THUS POINT OF BEGINNING:
THENCE. NORTH 32-<U W EAST, <80.17 FCsT; THENCE. NORTH M* ir 2CTEAST. 237.73 FEET.
THENCE. NORTH IT HT «' EAST. 105JO FEET; THENCE. NORTH 4tr Or 48* EAST, 3OS3 FEET;
THENCE. NORTH «4- JV Off EAST. 31L03 FEET TO A PONT OF CURVATURE:
THENCE 3*4.98 reer ALONG THE ARC of A TOO.CC FOOT RAQUS CURVE CONCAVE TO THE SOI/THEAST.

.THROUGH A CE>rTHAL ANGLE OF ZB' U' I*1 (THE LONG CHORD BEARS NORTH 3T 25 Dfl' EAST Miso FEET) TO
A POIKT OF NOM-TANGENCY' •
THENCE, NORTH ifl- 1V 38" WEST. 92.5* FEET; THENCE. NORTH «(T 53 S3' WEST. «3.O FcET:

THENCE. NORTH 4T 27 OC1 EAST. 7B.*2 FEET; THENCE, NORTH -ff 33 *Z EAST. 1101* FEET;
THE+4CE. NOFtTh !*• U M'EAST. J2JU FEET: THENCE, NORTH 5** 06 «V EAST. iSfiJTFEfJ:
THENCE. NORTH *T E* 24-EAST, «OJWFEET. THENCE. SOUTH <r 1«-*4'£AST. 10*100 FFET;
THENCE. SOUTH 7r 14- «; EAST, «t.U FEET; THENCE. SOUTH *T 3^331 EAST. 2B3B FEFT;
THENCE. SOUTH to- ar K- WEST. IH.W FEET; THENCE. SOUTH acr *ff as- WEST. 75.53 FE=T: • -
THENCe.NpHTHB-IJ-23'W.EST 21.0S FEET' THENCE. SOUTH 2T *ffOe-wEST. T63J9FEET •
THENC8. SOUTH 2IT IJ CS' WEST. B73.2S FEET; THENCt NOmW 68" 2V *3' WET. *3.ft* FEET.
THENCE, SOUTH a- Iff ij WEST. 508.43 FEET; THENCE. NCWTH 2** 3ff OT WEST. 1 HI7.FEET;
THENCE. NORTH 3T a *6' WEST. tT*.B4 F££T; THENCE. NORTH 8T ZJ 53'WEST. ZB.*J FEET;

. THENCE. NORTH TV-iff Sf WEST. n3.i * FEET; THENCE. NORTH ir 5T *JT EAST, fl.09 FEET TO A PONT OF
NCW-TAMGENCV:THENCE 5*9.77 FEET ALONG THE ARC of A, srico FOCI BADUS CURVE CONCAVE TO THE

. NORTHEAST. THROUGH A CENTRAL ANGLE OF 4fi- Iff *3' fTHE LONG CHORD SEARS NORTH *T *? HT WEST
SJ*.BB FEET1 TO A POINT CF NON-TANCENCt; THENCE. SOUTH W 1 ? 38' WEST. 1B.7B F€ET: THENCE. NORTH •
23- */• 34' WEST. ZD-CDFEET;;'
THENCE. NORTH B^ ,1? W EAST. 19 Jl FEET TO A POINT OF NON-TANGENCir: THENCE W.«0 FEFJ ALONG THE
ARC OF A Bfl4 M FOOT RADIUS CUHVE CONCAVE TO THE WORTH EAST. THROUGH A CENTRAL ANGLE OF ST W

'TJT (THE LONG CHORD BEARS NORTH 0*' 1? H'EAST BUST FEST) TO THE THUS POINT OP BEGINNING
CONTAINING 4JIB427 SQUARE FEET (99.089 ACRES) KIR6 OH LESS. . ' ' '

NOTE: .. . .
BASS OF BEAfUNGS IS PORT OF PORTLAND LOCAL PflOJECTON (INTERNATIONAL F£ETt. PER PORT
OF PORTLAND DRAWING K3 RG 2OIW02*.

EXHIBIT A2

TERMINAL 5

CANPOTEX LEASE AHEA
EXHIBIT PI AT



A PARCEL OF LAND LYING H SECJONS 23 & 28, TOWNSHF 3 NORTH, RANGE I WEST, WILLAMETTE MERDUN,
MULTNOMAH COUNTY. OREGON. BQNO FURTHER DESCRIBED AS FOLLOWS:

COMMENCING AT A WITNESS CORNER FOR THE MEANDER CORNER OF SECTIONS 23 & 28. £*JD CORNER
BEtNQ NORTH Sftttf WEST A DISTANCE OF 1806.36 FEET FROM THE ONE-QUARTER CORNER OF SECTIONS 23
AND 28. TOWNSHIP 2 NORTH. RANGE 1 WEST WILLAMETTE MERCIAN;
THENCE SOUTH 81' 39 18" EAST, 108.78 FEET TO THE TRUE POINT OP BEGINNING
THENCE. NORTH 32- OT 34' EAST. 499 17 FEET; THENCE. NORTH 36* IT 2£T EAST. 143.72 FEET;
THENCE. NORTH 10*47 4tf WEST. 4&04 FEET; THENCE NORTH 41' IT 42" EAST. 327.23 FEET;
THENCE, NORTH 42-24'4r EAST. 488.79 FEET; THENCE, NORTH 43" 2O OF EAST. 372.70 FEET:
THENCE. NORTH W » 42" EAST. 11QM FEET; THENCE. NORTH 3T » 3B" EAST. 22.65 FEET;
THENCE, NORTH 54* Off 4V EAST. 15fl 37 FEET; THENCE. NORTH 48* 54' 24' EAST. 40 00 FEET;
THENCE. SOUTH 41* If 44* EAST. 1045.00 FEET; THENCE. SOUTH 7(T 14' 44*EAST. 231.18FEET;
THENCE. SOUTH 43* 37 35* EAST, 2138 FEET; THENCE SOUTH 10- 23 38" WEST. 1Sfl» FEET;
THENCE. SOUTH 20* 4ff 3ff WEST. 75.52 FEET; THENCE. NORTH V 2T 23' WEST. 21.06 FEET;
THENCE. SOUTH 20* 4ff 00" WEST. 782.99 FEET; THENCE SOUTH 20" 13" 09- WEST. 973.28 FEET;
THENCE. NORTH Off 2V 4ff WEST. 4164 FEET; THENCE, SOUTH 23" 39 15" WEST. 508.43 FEET;
THENCE. NORTH 24* 6? OtT WEST. 113.17 FEET; THENCE, NORTH 36* 2ff tff WEST, 174 04 FEET;
THENCE. NORTH 8T 20 5F WEST. 230.42 FEET; THENCE. NORTH 78" IP 52" WEST. 713.14 FEET;
THENCE. NORTH IB16T 481 EAST. 8 09 FEET TO A POINT OF NON-TANGENCY: THENCE 640.72 FEET ALONG THE
ARC OF A «76 00 FOOT RADIUS CURVE CONCAVE TO THE NORTHEAST, THROUGH A CENTRAL ANGLE OF 48* 39
4T (THE LONG CHORD BEARS NORTH 47" 4? 2tT WEST. 534 8B FEET) TO A FONT OF NON-TANGENCY; THENCE,
SOUTH etr iz w WEST. 19.70 FEET; THENCE. NORTH zr *T 34- WEST, 20.00 FEET;
THENCE. NORTH W 12 2ff EAST. 10 81 FEET TO A PONT OF NON-TANGENCY; THENCE 843 40 FEET ALONG THE
ARC OF A 884.80 FOOT RADIUS CUFWE CONCAVE TO THE NORTHEAST. THROUGH A CENTRAL ANGLE OF 5F 2ff
08* (THE LONG CHORD BEARS NORTH 04* Iff 31* EAST 610.67 FEET) TO THE TRUE POMT OF BEGINNING.
CONTAMNG 4.358,898 SQUARE FEET (100.0S2 ACRES) MORE OR LESS.

NOTE:
BUG OF BEARINGS IS PORT OF PORTLAND LOCAL PROJECTION (INTERNATIONAL FEET). PER PORT
OF PORTLAND DRAWING MO RG 2003-3024.

EXHIBIT A2
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NEWADOmONAL LEASE AREA 481.2S2SF

SUBTRACTED LEASE AREA: 256 SF

HEW LEASE AREA

NOTE:
BASS OF BEARNGS IS PORT OF PORTLAND LOCAL PROJECTION (INTERNATIONAL FEET). PER PORT
OF PORTLAND DRAWING MO RO 2003-3024.

PORT OF PORTLAND
PORTLAND. OREGON

CANPOTEX ADDITIONAL LEASE AREA
NEW LEASE AREA



NARRATIVE
I. 0. Robert Taylor, a registered Professional Land Surveyor,

hereby certify this map represents a survey made by me or under
my direction at the request of the Port of Portland. The purpose
of this survey was to establish the boundary for the land located
North of the Oregon Steel Mill (OSU) lands described In Warranty
Deed Book 586 at Page 1355, recorded Oct. 13, 1867. and the land
located South of the S.T.C. Submarine Systems, Inc.. as shown on
Port of Portland Drawing No. RG 68-17, and West of the westerly
limits of the Oregon-Washington Railroad & Navigation Company
(OWRNC). Burlington Northern Railroad Company (BNRC). and
Spokane, Portland & Seattle Railway Company (SP&SRC). as described
In Book 1586. Page 228. recorded March 26, 1962, Multnomah County
Records, and East of the Corps of Engineers Harbor Line
established February 9, 1968.

As a basia of bearings, I held North OT36'13" East as shown on
the Port of Portland Drawing RG 82-501 and Survey Number 38262
of the Multnomah County Survey Records. As monuments for this
bearing, I held a found 3" brass cop marked "OSM 020* and a found
5/8-Inch Iron rod which bears South GT36'13" West 2062.35 feet
and South 8ff23'47" East 85.50 feet from said brass cap.

To establish the easterly line of this tract. I held the data
called for and shown on a survey by OCA and labeled "RG 62-501"
by the Port of Portland.

To establish the southwesterly boundary of this tract, I held the
data called on Survey Number 38729, including the found brass cop
numbers 18, 20, 21, 22, and 25.

The data used to set the Harbor Line along the eost side of the
Willamette River, as called for by the Corps of Engineers and
established February 9, 1968. The data used came from Reference
Document numbers 2. 4. and 6.

I set the ordinary high water line at elevation 17.00 feet
and straightened the contour line into segments for the
calculation of acreage.

To establish the northerly line of this tract, I used data shown
on Reference Document No. 4, which ties the south 1/4 comer of
Section 23 and the Harbor Line together.

MEAN HIGH WATER LINE
LINE TABLE

LINE
LI
L2
U
L4
L5
L6
L7
L8
L9

L10
L11
LI 2
L13
L14
LI 5
L16
L17
L18
L19
L20

DIRECTION
S64-31-24'W
553-52'35'W
S29-22'58TW
S4723'50"W
S51-46'5CfW
S46"26'irw
Si8-i3'i6"w
S39-oo-29"w
S78-03108"W
S05'59'27-W
S44'03'34'W
S52-00'42"W
54730'19'W
S3T17'35-W
S36-ir35'w
S3Cr07'24'W
526'32'58'W
S1J40-irw
S7ff47'19"E
S39-42'09"E

DISTANCE
191.20'
87.21'
44.09'

322.57'
290.78'
141.63'
71.51'

260.94'
99.16'
92.44-

195.90'
104.11'
417.66'
230.52'
192.44'
161.51'
263.39'
143.64'

13.02'
19.71'

*<•«?- .*<&>.
FOUND 3" BRASS CAP
IN CONCRETE STAMPED

•OSM |25'

FOUND 4 1/4' BRASS DIS!
IN CONCRETE

WITNESS CORNER 23

OSM FOUND S BRASS CAP
IN CONCRETE STAMPED

•OSM 122"

FOUND 3' BRASS CAP
IN CONCRETE STAMPED

•OSM |1ST

FOUND 4 1/4' BRASS DISK
IN CONCRETE

WITNESS CORNER TO
CENTER OF SECTION 26

WEST 124.98' TO CENTER OF SECTION

FOUND 3" BRASS CAP
IN CONCRETE STAMPED

'OSM J21'

HELD \
FOUND 3" BRASS CAP
IN CONCRETE STAMPED

•OSM |2CT

2137.35'

2062.35'
BASIS OF BEARING S.N. 38262

— NOl-36'irE 2137.35'

SOl-36'lTW
' 'o.CO-

FOUND 5/8" IRON ROD

LEGEND

O FOUND MONUMENT AS NOTED

O SET 5\8" X 3CT IRON ROD WITH YELLOW PLASTIC OP
MARKED 'R.E. MEYER CONSLTS. INC.'

•». POWER POLE

( ) REFERENCE DATA NUMBER (SEE PAGE 2)

(6) NOV45'29-E 2637.66' S.N. 38262

N. PORTLAND HARBOR

VICINITY MAP
NO SCALE

<?*oxi10 fr,
^7

\̂  '•?•„

-®&,
120.54 ACRES

TO ORDINARY HIGH WATER LINE

&
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u 1/4 CORNER 23
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& = 20-47'ICT
R - 3041.93'
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EXHIBIT PLAT
STC SUBMARINE SYSTEMS. INC.



Vi'6'INlltY MAP

parcel of land located in Section 23, Township 2 North,
test, Willamette Meridian, Hultnomah County, Oregon, described as
follows:

Beginning at tne Initial point of the plat of Rlvergate Industrial
District Block 12, as recorded on May 25, 1973, 1n Book 1204, Page 19,
Hultnomah County Deed Records; thencs North 76* 46' 58" Uest along the'
south line of said plat, 2,271.62 feet to the Lo» Hater Line of the
Willamette River; thence along said Lou Hater Line north 31* 43' 22"
East 550.40 feet; thence North 39* 20' 57' East 368.77 feet; thence
North 40* 50' 10" East 794.55 feet; thence North 44* 06' 07" East
319.24 feet to the TRUE POINT OF BEGINNING; tnence continuing North
44* 06' . 07" East 23.43 feet; thence Kortn 49* 31' 03" East 874.24
feet; tfence leaving said Low Hater Line North 54* 59' 44" west 107.14
feet; thence South 50* 48' 24" west 868.11 feet; thence Soutn 39° 11'
36" East 125.50 feet to the said Lou water Line and the TRUE POINT OF
BEGINNING, containing 2.29B acres.

f. freest.

REVISIONS APP'V'D

RES!STEK^3 "l
FROFESSIONA'- j

| LJIMO S'JP.VSVCS !

c^g ° jj
I DONALD'L'CO.WELL |
I S2* V

DESIGNED BY P- L.

DRAWN BY ft- W..gHIM

CHECKED BY IP-.' L:

DATE FE6.

THE PORT OF PORTLAND
PORTLAND OREGON

I'.TSPMCHftU. H°<

FLAT
!: ;..U.NC>

- "
OflAWINQ NO.
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Itfllniiny it the Hit tlfUrl/ corner of lloct 11 Klvtrgiu IndnltHil
Dlltrlct Hock* 9, 10, *nd 11 recorded April 17. 1B71, HUltnooth
Count/ De*d tocgrtfi. Slid comer being on U* norUwiteHj' r1ght-«f-
«V "n* «' "ortb LcebArd Stnvt: thenc* Scuta «' 00' CD* Weit. *1onB
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i JO.OO-fMt ndlul curvt to f» lift 47.11 ft*t threvgh • ctntrll
tngl* ef SO' «' 00* W • paint iriifch bun North 01* 00' 00* [»t,
42.U rttt froD thi lift dtJcrltod paint; thinct North 41* 00' 00*
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Ptciflc tlllratd: ttoiM *lor» utd Hjht-of-*v Harm zr II' Jl'
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Uu lift 47.11 f««t through t nntrtl ingle of »* 00* 00' to • point
rtUti btln JouW 17* 00' 00* Cut. 4Z.41 fttt fTO tM li(* dwcrlbid
point ud Utt Tllll POINT OF BKIHHIHE. eonWlninj 0.»Z7 ten.

learning it the rait tAlterlj corner of Heck 1) IlvtrgiU InotiltM*!
Dlitrlct llocti ». 10, AM 11 recorded April 17, 1S?3. Hultnaun
County Oetd Rtcerdt. Jild comer being on the ncrthutiterljr rlght-of-

" • of Ncrth LottAre Str«t; th«c« Sout* 4ft- «• W »rt. ilenj
f-*iy 1.803.21 ftet; ttanc. i.*vli» ,.ie Meht--
1 00' uut. 66(.7) fe.t
line of the union Ptclf
icnce South II* Z31 V

27.72 feet; thence Je«v1ng u1a r1fiht-of-V(y north 41* __ .
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PicUlc RH1 row; wee hartA 16* 01' 4E> tiu, ilong Mlo rlght-of-
w*/ Sl.*4 rett; thence <n*lng »1d rlghl-o/-«.*> JauOi «Z* 00' 00'
£jft. H.44 feet to Mi llld lOuthutterlj' rloht-Bf-.ij H^: thence
Along uld rlght-of-vA> line South H* 23> 21* uut, 17.73 firt to the
nit POINT 05 RilUHK, conulntig 0.101 ten.

A ptrcel of lind lectttd In the Mtt Ulf «f Section 13. TauriMp {
North, Ungi 1 Ueit. W111«*tt» Mrtdltn, tiiltnoath Ctunty. Ortgen,
dcicrlbed u f«1l«i;

IcglniriM u the toit lavtherly point of the ncrwtlon ir«i u iham
en tht plit of (unrtjr. (H*«r»«» ]n<uitrji! Olttrtct Hock 11 recorded
Hi/ H. 1171. Kiltnaaih County DMd Ucordt, uld point telng the
Inurtcctlan or thi loutlwifttrV line ef Mid pllt ind the tauth-
•nurly Hu of the recrHtlan irti; theoct SeutJi a' 00' 00' Mtt,
l.BZJ.U ftct to tht TIIE POINT V KGIKNIK; thence South or ZZ1 07*
Cut. 317.11 fwt to u ingl* point on UM eerthve«terly right-af-tny
lint of urien Peclffc Rillroid; thtnct South If 01' 4*' V*it. (long
Mid Hght-ef-viy H.I4 fett; thence leivlng uld rlght-of-ny north
41* 00' 00- um. It.02 ftct; thenn Horth If 12' 40' Ucit. 1G8.7C
feet; thence Alone the ere of • ULAt-foat rtdfai cunt to UN lift
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